fParent, Buyer, or any Person “associated”

nt-A dvisers Act) with Parent or Buyer has been convicted
of any ¢ valificaticii that would'be d'basis for denial; suspenision, or
revocation tmient adviser under Sectioh 203(¢) of the Investment
Advisers' A e

of Pagght~'6

R

nduct o;fBﬁs'_ines‘:széﬁihe‘Com any. '~Eicept»as::cantempla;fed.-by this

qrihe date hereof and-ending at the Closing, Seller

limiting the generality-of the foregoing; and except-as otherwise
expresslyp -esment, prior to the Closing, neither Sellernct GAC will, without

the prior Wittei conseritiof Parent:: . . -

T (@) arnend or propose to amend the Constituent Documents of any Acquired
Company; | ‘ ' ’ :
"(b)- -autherize for issuance, issue, sell, pledge; deliver or agree or'commit to
.- issue;sell, pledge or deliver (whether through the issuance or granting of any. options,
warrants, calls, subscriptions, stock.appreciation rights or other rights or other
agreements) any capital stock of. any class or any securities convertible into or
exchangeable for shares of capital stock of any class of any Acquired Company;

(© permit or cause any Acquired Company to declare.or pay any dividend or
make any other distribution to its stockholders whether or not upon or in respect of any
shares of its capital stock; provided, however, that Parent and Buyer acknowledge that
Seller may make a one-time cash dividend (an “Excess Capital Dividend”) from the

 Insurance Subsidiaries at any time during the period beginning on May 31, 2004 and
ending on June 30, 2004, if and to the extent that Seller has determined in good faith that
the June Adjusted Statutory Book Value, if calculated as of the date of such dividend,
would be in excess of the Target Statutory Book Value (but in no event shall the amount
of any such Excess Capital Dividend be greater than $75,000,000); provided, further,
however, that Seller shall provide Buyer with two (2) Business Days’ prior written notice
of its intent to make an Excess Capital Dividend, and shall set forth within such notice

 the intended amount of such Excess Capital Dividend; ’
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.

T eET,

. (d) ... -except as otherwis¢ contemplatéd by this Agreeffient or asTéquited to .

: that any Plan is not then out of compliance with applicable Law o to. comply with

Cloritract eand @ther Agreement or Plan.entered into prior to the date hereofand

- .-heretofore.delivered to Buyer, (&) adopt, enter into, terminate.or amend any collective

‘bargai greement,or Plan or any.Contract and Other Agreement or.other plan or -

- policy invelving any current.or former employees of an Acquiréd Company or any Bank
Channél Employee, (B) increase in any manher the compensation, bonus or fringe or
otheér benefits of, or pay any bonus of any kind or amount whatsoever. to, any current or

- former employees of an Acquired Company or any Bank Channel Employee, except for
" any planned salary increases and payment of bonuses, each as described ir Part 2.8(c) of
the Seller Disclosure Letter, (C) pay any benefit or amount not required under any Plan or
Centract and Other Agreement as in effect on the date of this Agreement, other than as

jazx};?'/

cortérhplated in‘the-foregoing tlause:(B), (D) grant or-pay any.severance or fermination
pay ofdtierease ins y-imantiér the severance.or. termination pay of any current:or former
efaployees of anAcqiired Company or any Bank Channel Employee, (E)grant-any

i s under:anybonus; dricentive, performance or other Plan; Contract and.Other.

et orrotherwise; other than as contemplated in the foregoing clause (B), (F) take
n-to-fund-or:in any other way secure the payiment of compensation-or benefits
any-Plan br Contract and Other Agreement, (G)-take any. action to accelerate the
orpayment-of-any compensation or benefit under any Plan or Contract and-Other
gresment or'(H) materially change any actuarial or other assumption used to calculdte -
funding obligations with respect to any Acquired Company Plan'or changé the manner in
which contributions to any Acquired Company Plan are made or the basis on which such
~ contributions are determined; , SRR ’

ung

(8 entet into any Contract or Other Agreement that would constitute a
Matésial Contract; other than in the-ordinary course of business of the Acquired
Cornpanies-consistént with past practice; provided, however, that in no event shall any of
the Acquired Companies incur or assume any long-term indebtedness for borrowed
money; ‘ -

(f)  acquire or agree to acquire by merging or consolidating with, or by
purchasing a substantial portion of the stock or assets of, or by any other means, any
‘business-or any corporation, partnership, joint venture, association, or other business
organization or division thereof; -

(2) permit any Insurance Subsidiary voluntarily to forfeit, abandon, modify,
waive, terminate or otherwise change any of its insurance licenses, except (i) as may be
required in order to comply with Law or (if) such forfeitures, abandonments;
terminations, changes, modifications or waivers of insurance licenses as would not,
individually or in the aggregate, restrict the business or operations of such Insurance
Subsidiary in any material respect;

(h)  permit, allow or suffer any of the Shares to become subjected to any Lien
of any nature whatsoever, except for Liens arising under operation of Law;
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in;th ordinéry coursé of busines's consistent with péSt practice,

tigit ons and d;lsposmons of mvestmcnts m the Investment
the Investment. Guidelinies.in the ordmary course of business

; h»xpressly oontemplated in any Transac’non ',

e it

: { i or (1) mtercompany transao ons in the ordmary course of ‘business
(all of Wthh shall be unwound by June-30, 2004 in accordance ‘with Section 4.13),’
elated.C and, & payment of the Excess.Capital Dividend, permit any
Company 0 pay,. oan or advarice any- amount to, of sell, transfer or lease any
sets to or. enter into any. Contract or Other ‘Agreement with, Seller or any of its

other Acqulred Gompany);

ulrod Company to ma]ce any: matenal change inits
s management prachces pricing practices, reserving practwes
remsurance practlces _marketmg practices or investment policies or prac‘nces or

es;except in each case as. required by Law or SAP or in the ordinary
cou;rse of busmess.,conmstent w1th past practfxce :

, (m) perrmt any Broker/Dealer Sub31d1ary or Investment Adv1ser Subsidiary

_ voluntanly to-forfeit, abandon, amend, modify, waive, terminate or otherwise change any
ofits. reglstratlons, hcensos, quahﬁca’uons with any Govemmental Entlty orits
memberships in any self-regulatory organizations, securities exchanges, boards of trade,
_commodities exchanges, clearing organizations or trade organizations, except (1) as may

- ‘be'required in erder to, comply with Law or (ii) such forfeitures, abandonments,

amendments, terminations, changes; modifications or waivers as would not, individually

or in the aggregate, restrict the busmess or operations of such Subsidiary in any material
respect : :

(n) : p‘ermif any Acciuired Company to sél’l, assign, transfer or convey any
Acqulred Company Propnctary Right;

(o) permit any Acqulred Company to make any material change in ﬁscal year,
accounting methods or principles used for GAAP or statutory reporting purposes, except

for changes Wh1ch are required by Law, SAP or GAAP of all enterprises in the same
business;
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- {p)  -withirespect to the Investment ‘Adviser Subsidiaries and their Clients,

© permit any Investment Adviser, Subsidiary-to (i) enter into any new, or modify or
termiriate. aily existing; investment advisory contracts with-any ekisting Clients; (ii) form
anynéw Registéred Investment Companies or terminate, merge or liquidate any existing

~ Registered Investment Companies,, (iii) enter into any new, ormodify or terminate any
existing, contracts with Registered Investment Compamies.or (iv) fail to use commercially
" reasonable efforts to cause each Registered Investment Company (subject to the authority

of the board of trustées or directors of such Registered Tivestment Corpaity) to operate”
its business only in the ordinary course of business and in a marnnet comporting with the
standards. of portfolio management and service quality heretofore met by it and to comply
with ,appli.cab'._le Law. (including but not limited to the Securities Act, the Investment
Advisers Act, the Ivestmeént Company Act and BRISA), o

o @ perrmt any Acquired Company to nake any méterial Tax élection or settle
or comipromise any material Tax liability; - A

(1) permit any Acquired ”C-omp,any to revalue anyproperties or assets, -
including writing off notes or accounts ‘receivable, other than in the ordinary course of the
business of the applicable Acquired Company, or as réquited by applicable Law, SAP of
GAAP;, L R - | :

(s) ° permit any Acquife’d Co‘mpariy' to make any loan, advance, guarantee or
capital contribution to any Person (other ‘than anotlier Acquired ‘Company), other than
under a Related Contract; :

® permit any Acquired Company to adopt any plan -of complete or partial
liquidation, dissclution; rehabilitation, restructuring, récapifalization, T’e:'d“omésticéﬁOn or
other reorganization; - ' : o o :

(u)  permit any Acquired Company to enter into aﬁy joint venture, pattnership
or similar Contract or Other Agreement with any Person; - o

(v)  permit any of the Insurance Subsidiaries to take any action intended to
cause lapses, conversions or the terminations of any Life & Annuity Contract or to
encourage any agents of an Insurance Subsidiary to roll over any Life & Annuity
Contract, other than with respect to Equity Indexed Annuity contracts (it being agreed
fhat actions permitted pursuant to clause (1) of this Section 4.1 do not violate this
covenant); ’ ‘ L :

(w) fire or otherwise terminate the employment of any Business Employee,
except for cause in accordance with past practice; - o

. (x)  permit any Acquired Company to launch or introduce any material new
product or service;
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(y) - takeor fail to take any actlon of perrmt any Acqun'ed Company to take or

~ fail to take any actio; in each case for the-purpose of either (i) shiftifg statutory income
" or surplus froth the period following June 30, 2004 to the period: precedmg June 30, 2004

or (ii) increasing statutory income or surplus with the intent 6f mcreasmg fhie June

- Adjusted Statutory Boek Value or increasing the Closing. ‘Gonsideration'to the detriment

of Buyer and Parent; provxded towever; that Parent and Biiyer agree that any action

* tdlkéen by Seller, to the extent necessary to-ensure that &n independent auditor's opinion
-will be unqualified-after-an issueas to-ability to give dn unquélified opinion is raised by

such audltor sha]l fiot be deemed to be a breach of ﬂ'llS Secnon 4, l(y)

() . mod1fy, amend orterminate elther (1) the ]etter ageernent between Safeco
Instirance Company of Americd and Safeco Life Insurance Company dated as of March

1, 2004 relatingto the use:of the "EXPRESS"mark-or (ii) the letter agreements between

Safeco Insurance Company of America and. Safeco Life Insurance Company- dated as of

© "Mérch 1, 2004 relating 46 the use of certain marks contammg "SAFE" by Safeco L1fe

Insurance Company (such letters, the "P Slde Letters"), or -
(aa) . ag‘ree, comm1t or arrange to do any of the foregomg

Sectlon 4 2 Access and Informa’oon

(a) Pre—Closmg Between the date of thls greement an“; 1 "‘e Closmg, Seller

. shall and shall cause the. Acqulred Compames 10, afford Parent and its authonzed
representatives (including its financing sources and accountants, financial adv1sors and

legal counsel)upon one (1) Business Day s prior written notlce, reasonab]e access during
normal business hours to all of the properties, personnel, Contracts’ and Other
Agreements and other books and records of the Acquired Compames and shall promptly
deliver or make available to Parent such other information concerning the business,

L properties, assets and'personnel of the Acquired Companies as Parent may from time to

time reasonably request. Parentshall hold, and shall cause its representatlves (as
provided for in the letter agreement dated October 21, 2003 (the “Confidentiality

Agr eement”) between Seller and Parent) to treat.all such information as Evaluation
Material (as defined in the Confidentiality Agreement) and to hold such information in
confidence in accordance with the terms of the Conﬁdennahty Agreement and, in the
event of the termination of this Agreement for any reason, Parent promptly shall return or

. destroy all Evaluation Material (including such mformatlon) in accordance with the terms

of the Conﬁden’uahty Agreement.

) .Post-Closm-g.
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(1) Fo]lowmg the Closmg Date Buyer shall and shall cause the
) -Acqurred Compames to, allow Seller, upon one:(1) Business Day’s prior written
notice and during notmal business hours, through'its affiliates, employees and
represéntatives; (x) the ri; ght to-examine and make copies, at Seller’s expense, of
the books and records of the Acqmred Companies, and (y) reasonable access to
. Buyer’s and the Acquired Compames employees; in the case of either clause ®)
or.(y); for the preparatxon and review. of the June Financial Statements and any
other action or inguity rélated to the procedures set- forth in Section 1.4,
regulatory and statutory filings, earnings releases, statlstlcal supplements,
financial statements (in¢luding; but-not limited to, the. tlmely preparation pursuant
to Seller’s then-current schedule and filing of Seller s current, quarterly and.
-annual feports on Forms 8-K, 10-Q and:10-K for any: post-clcsmg peried) and the
conduct of any thlrd-party litigation. ‘Parent and Buyer shall cause their, and the
: .'Acqu1red Companies’,-affiliates, employees and representativesto:(A) reasonably .
: cooperate with Seller in-connection with the. foregoing and (B)under the .
~ supervision of Seller, prepare the Junie Financial Statements, to the extent not yet -
prepared and finalized as of the Closing: Daté, in the ordinary course of the
performance.of their responsibilities. Buyer shall, and shall cause the Acquired
Companies to, maintain the books and records-of the' Acquired Compames for
examination and copying by Seller for aperiod of not less than'six (6) years
'followmg the Closing Date or any longer period as mandated by applicable Law,
after which, Buyer or the Acquired Companies may destroy such tecords in their
- sole dlscretlon Access to suchrecords shall not unreasonably initerfere with the
- busmess operatlons of Buyer any Acqmred Company or any of “therr respectwe
successors

(11) : FOHOW1ng the Closmg Date ‘Seller shall allow Buyer upon one (1)
Business Day’s priof written noticé and:during normal business houts, through its
affiliates, employees and representatives, the right to (x) examine and make
copies, at Buyer’s expense; of the books.and records of Seller retained by Seller
-and rhaintained by Seller after the Closing Date; but only to the extent that such

" books and records relate to the Acquired Companies; and (y) reasonable access to
any of Seller’s employees, in the case of either clause (X) or (), for the review of
the June Financial Statements, and any other action or inquiry related to the
procedures set forth in Section 1.4, regulatory and statutory filings, earnings
releases, statistical supplements, financial statements and the conduct of any third-
party litigation. Seller shall cause its affiliates, employees and representatives to
reasonably cooperate with Parent and Buyer in connection with the foregoing.
Seller shall maintain such books and records for examination and copying by
Buyer for a period of not less than six (6) years following the Closing Date or any
longer period as mandated by applicable Law, after which, Seller may destroy
such records in its sole discretion. Access to such records shall not unreasonably
interfere with the business operations of Seller or any of its successors.
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Section 4.3 Commermally Reasonable Efforts; Additional Actlons Upon the terms
and subject to the conditions of this Agreément, each of the patties hereto shall use their -
respective commercially reasonable efforts to take, or cause to'be taken, all action, and to do or
cause to be done, and to Assist and cooperate with the other partres in’ domg, all things necessary,
proper or advxsable fo céfisummite and make effective as promptly as practrcable the
transactions conternplated by this ‘Agreemerit and the other Transaction Documents mcludmg
using their respective commercrally reasonable efforts to-(1) effect promptly all] necessary or
appropnate régistrations 2 and filihgs with Governiniental Entities mcludmg filings under the HSR
Act), (i) 'effect promptly anid proseciite drhgently (mcludmg respondmg toall requests for
supplemental 1nformat10n) &l approvals, ﬁhngs and/or notices required under any . apphcable
insurarice laws for the consummation of the’ transactlons cohtemplated by. this Afgteement and the
other Transactlon Documents and: (m) fulﬁll or cause the fulﬁllment of the condmons to Closmg
set forth in Artlcle V. C :

Section 4.4 Notrﬁcatron of Certam Matters (a) Seller shall give notlce tg Parent, and
Parent-and Buyer shall give notice'to" Seller, promptly upon becoming aware of any occurrence,
or failure t6 ocout- of any- event that, if existing or Kiiown at the date of this Agreement, (i) would

~ have béen reqiiired-to be-set forth or desctibed'ini the Seller Distlosuié Letter-or-(if) which would

reasonably be-expected to cause any representationt or warranty in this Agreement to'be untrue or

- inaccurate in any matétial respect at any time after the date hereof and prior tothe Closing;
provided, however, that for'the purposes-of the rights and-obligations of the parties: ‘hereunder,

any suth'notice shall havié o-effect for the purpoese of determmmg the satisfaction of the
condition§ ‘et -forth in Atticle V-orfor: purposes of deterrmmng whether any Person is entrtled to
1ndemmﬁcat10n pursuant to Artlcle VII :

v J(b) Parent shall g1ve notrce to Seller promptly upon becommg aware of any
occurrence, of failiire to oeour,: of any event that, if existing or known at the.date of this
Agreement, would:reasonably be expected to cause Parent’s representation.and: warranty in
Section 3.6 of this Agreement to be“untrue or inaccurate in any matetial respect at anytime after
the date hereof and prior to the Closing, Parent shall also promptly provide Seller with.copies of
every material commitment letter modification or material amendment and all other material
notices or correspondence with respect to the Financing. ;

Section 4.5  Public Announcements. Th_e initial press release or releases with respect
to the transactions contemplated by this Agreement shall be in the form agreed to by Parent and
Seller. Thereafter, for as long as this Agreement is in effect, Parent and Buyer, on the one hand,
and Seller, on the other hand, shall not, and shall cause their subsidiaries and Affiliates.not to,
issue or cause the publication of any press release or any other announcement (including without
limitation announcements to employees, agents or-policyholders) with respect to the transaction
set forth in Section 1.1, this Agreement or the other transactions contemplated hereby without the
consent of the other, except where such release or announcement is required by applicable Law
or pursuant to any listing agreement with, or the rules or regulations of, any securities exchange
or any other regulatory requiréments, in which case the party required to make the release or
announcement shall allow the other party reasonable time to comment on such release or
announcement in advance of such issuance. Schedule 4.5 hereto sets forth the representatives of
Parent and Seller authorized to provide the consent contemplated by the preceding sentence.
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' .Seoﬁon4.6 . Certain By lo ee Mat-fer-s- o

_ (a) Seller and the Aoquu'ed Compames shall take such actlon as
such that the Acqun‘ed Compames shall as of the: Closmg Date L
‘partlc:lpatmg employers” and shall cease any co-sponsorshlp and partlc:lpa nine oh o
Seller Plan that is jointly adopted sponsored ot maintained by Seller and an Acqm d
Company Except as otherwise: expressly provided in this’ Section 4.6, the Acquired '
Companies shall haveno further liability and Seller shall rétain all habﬂme

to. claims 1ncurred under any such Seller. Plan pnor to the C]osmg Date whefh

- claims are made pnor to, on.or. “after the Closmg Date For this purpose clalms ,
: med1ca1 dental, vision, or prescnptxon drug plan, generallymll be deeme o b

c1a1m is made prowded however, that with respect to claims relating’ to hosp ization
- the clatxm will-be: deemed to be. mcurred on the ﬁrst day of such hospltahzatlon d qot on

-employee of. former employee is determmed to be ehglble for beneﬁ
applicable Seller Plan. Notwithstanding anything to the contrary her
retaip all liabilitiesunder all Seller Plans;-except as otherwise expressly: L
Section. 4.6. For #he avoidance of doubt, Seller shall retain all liabilities 1 Spect ; to
equity-of equity-based awards under any Plan. Seller shall. prowde any continuation .
coverage required under Section 4980B of the Code, Part 6-of Title I of ERISA or.
applicable state Law (“COBRA™) to each “qualified benéficiary” as that term is deﬁned

in COBRA whose first “qualifying event” (as-defined in COBRA) occursion-or prior to

the Closing Date. The Acquired Companies shall retainresponsibility for.all-accrued but -
unused vacation pay for each.of their respective Acquired Company Employees: (other

than any Bank Channel Employees who become Acquired Company Employees). As
soon as practicable, but in any event within five (5) Business Days following the Closing - -
Date, Seller shall provide Buyer with a list setting forth, with-respect to each Acquired
Company Employee (other than any Bank Charnel Employee who becomes an. Acquired
Company Employee) the number of days of accrued but unused vacation as of the

Closing Date. )
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‘ Company Employees may: part1c1pate (“Buyer’s:Retirement Plan

[[INYCORP:2357394v19:4732W:03/1 6/04--04:22 p])

(b) " Fora penod of one (1) year.following the Closmg Date Buyer shall o

‘providé or cause to be prowded to. AcqulredsC mpany': Employees(other tharn Randall k
Talbot; Roger Harbin: and their réspective mahagement-direct reports)who.remain

employees with Buyer and 1ts Subsidiaries, (1) compensahon that i§: eompar.able in the
aggregate (Without regard to-any equity or- eqmty—based eompensanon) to-that provmled to
thent itnrnediately priorto Closing ; provided thit: equlty oreguity:based compensatmn :

"-provided-to such -Acquired Company Employees prior-to Closing shall be: disreégarded in

detenmmng swhether compensation is comparable in theraggregate; prowded, further, that -

* Buyer in ifs' 'sole discrefion ghall deterrmne the:portion‘of: compenSa’non to:bé provided to

such Acquired Company Employees ‘that'{s ir:the-form of equity or: eqmty~based
compensatlon (it beinguinderstood that Buyer: s under no obligatior to-provide: any.
equity or equiity-based eompensation); provided, further, that - duting suchsone (1) year
penod thie base salary of such Acquired Compagy Employees. shall not be less ;that

‘in effect immediately priorte the Closing:and (i) employee benefits-(inchuding severance
. benefits but excluding retiree health and life beneﬁts) that are comparable i the o
ilaggfegate to that prov1ded to them nnmedlately pnor to Closmg '

~{cy ~ Effective asof: the Closmg Date Buyer or the Acqmred Comp' i
adopt or-otherwise prowde a savings plan orplans with-a-cashror-deferred a
that 1s quahﬁed undér Section 401(a) of the Code pursuant to whic th Acc

Employees who are participants in any Plan which is: a-fetirement plan quahﬁed under
Section 40%(a) of the"Code{“Seller’s Retxremen’r Plan”) shall be- allowed to rollover their
dxstnbutable ‘beriefits; including, to the extent permitted by- Seller’s Retirement Plans and
Buyer’s Retirement Plans, any notes representing participant loans, from Seller’s
Retirément Plans into Buyer’s Retirement Plan. Seller:shall fully vest (to the extent not
already fully vested) as of the Closing each Acquired Company Employee i h13 orher

accrued beneﬁts under each Seller Retlrement Plan. -

(d) Seller shall continue to prov1de retn'ee health and l1fe beneﬁts to each
former-employee of an Acquired Company who is eligible for retiree health and life
benefits under any Seller Plan that'is a group health and life plan (“Seller’s Retiree
Plans”) whose termination-of employment occurs on or prior to the Closing Date.
Following the Closing Date, Buyer or the Acquired Companies shall adopt a group health
plan and group term life plan in which the Acquired Company Employees and their '
dependents may part101pate (“Buyer s Group Welfare Plans™).

(e) For purposes of - determmlng eli g1b1hty to participate .and vesting (and for
benefit accrual purposes in the case of vacation and severance plans) where length of
service is relevant under any employee benefit plan or arrangement of Buyer and its
subsidiaries (or of Parent and its subsidiaries, to the extent an Acquired Company ‘
Employee shall become eligible to participate therein), Acquired Company Employees
shall receive service credit for service with Seller and any of its Subsidiaries to the same
extent such service was credited under similar employee benefit plans and arrangements

, . of Seller and its Subsidiaries; provided, however, that such service need not be credited to

the extent that it would result in a duplication of benefits.
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' {f) ~ Parent, Buyer, the Acquited Companies and theirrespective Subsidiaries
will (i) use their. commercially reasenable:sfforts to: causeatry third-party-insurers to
waive, .and will waive.with respect:to self:instred benefits, all limitations asto . -

~preexisting conditions; exclusions and:waiting periods with respect:to participation ar
‘coverage requirements-applicable to :Acquited Company:Employees under any-siew -
. welfare béhefit plans that such employees tmay be eli gible to participate in after the
* <Closing Date; other than lirhitations owaiting periods that are already in effect with -
“respect to such employees arid that have not been safisfied as.of the:Closing Date under
any welfare plan maintained for-Acquired Company Employees immediately.prior.to the
Closing Date, and (ii) provide each Acquired Company Employee with ¢red I2

payments and deductibles-paid prior to-the Closing Date in.respect.of the year-in which

the Closing occurs in satisfying any-applicable deductible:or out-of=pocket reg er
" unider any welfare plans for such-year that such-empleyees are.€ligible to.participate in
after the ClosingBate. .+ ° 707 T it T o e

(2)  No provision of this Section 4.6 shall créate any third paity beneficiary or
other rights ini any. Acquired Company Employee or former employee:(including any
beneficiary or dependent thereof)-of Seller intespect of continued employmerit (
resumed employment) with Buyer; Parent.or their.respective.subsidiaries:inck
* Acquired Companies and no-provision of this Section 4:6.shall creaté any:suc
any‘such persons in respect of-any berefits that maybe provided, directly o €c

under. aniy Plans-or any such.similar plan or arrangement which may be-established by
" Parent, Buyer, of any of their respective subsidiaries for ‘Acquired-Cotnpany Employees.

-

etit (or -

(h). At least thirty (30) days prior to the anticipated:Closing Date, Buyer shall
-identify in writing-those Bank-Channel Employees-that it-desires to employ after the
Closing Date. Buyer shall offer empldyment to all such identified Bank Channel i
Employees upon such terms and conditions as it determines in its sole discretion (subject
to Buyer’s obligations under the other provisions of this Section 4.6) and Seller shall
cause Talbot Financial, Inc. to terminate the employment of such identified Bank
Channel Employees as of the Closing Date. Each identified Bank Channel Employee
who accepts Buyer’s offer of employment shall be treated as.an Acquired Company
Employee. With respect to each Bank Channel Employee who becomes an Acquired
Company Employee, Buyer:shall be solely responsible for any-severance or similar
benefits that may be payable, if any, to such Acquired Company Employee in respect of
his or her termination of employment following the Closing with Buyer and its Affiliates.
Except as set forth in the preceding sentence, any liability, obligation or commitment of
Seller, GAC or any other Subsidiary of Seller or GAC that relates to, or that arises out of,
the employment or the termination of the employment with any such person of .any Bank
Channel Employee (including as a result of the transactions contemplated by this '
Agreement) shall be the responsibility of the Seller or such Subsidiary (including any
accrued but unused vacation, severance or similar benefits that may be payable, if any, to
Bank Channel Employees in respect of their termination of employment with Seller and
its Affiliates as of the Closing) and none of Parent, Buyer or any Acquired Company
shall have any liability therefor. o
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' Sectlon 4. 7 Investment Portfoho Seller shall cause the 1nvestments 0}

other thar in the ordmary course of busmess and m accor an
From the date hereof to-the Closmg Date; Séller shall deliver
Days aﬁer the end ef each calendar month a true and ccrrect

sale or dlsposmon pnce ‘the: carrymg value of such mvestments fot*statutor
purposes 1mrnedlately prior to the sale or dtsposmon and any g
accountmg purposes ‘ L

Section 4.8 Tax Matters. The follong prowslons shall govem the
responmblhty as between Buyer and Seller for certam Tax matters —

 (a) Seller Responsrblhty

- i) - Seller will trmely ﬁle the U S. federal mcom
Affiliated Group and any Cornbmed Returns (takmg into.a »
thereto) for all periods (including any Pre-Closing Tax Penod) and will pay any

" Taxes with respect thereto. The:parties-agree thatthey will treat the Aequrred
- Companies as if they ceased to be part-of the Affiliated: Group, and any -
comparable or similar group-of state, local or foreign laws or: regulatrons as of the
close of business on the Closing Date. Seller will provide Buyér. :copies of
the separate company pro-forma portion (including only informa %
. . Acquired Companies) of suchPre-Closing Tax Period TaxRetums,
"Tax Retumns filed for estimated Tax: payments) filed after the: Closing Dat
pursuant to this Section 4. 8(a)(1) within fifteen. (15) days after ﬁhng of such Tax
Returns.’ .

(ii) Seller shall prepare and timely file or shall cause to be prepared
and timely filed all other Tax Returns 6f the Acquired Companies due after the
Closing Date for Pre-Closing Tax Periods that do not.include a Straddle Period.
Seller shall permit Parent and Buyer to review and comment on any Tax Return
(other than any Tax Returns filed for estimated Tax payments) prepared pursuant
to this Section 4.8(a)(ii).

(iii) - All Tax Returns prepared pursuant to this Section 4.8(a) shall be
prepared on a basis consistent with the past practices of the Seller and the
Acquired Companies and, if Seller has a choice between positions that are
consistent with past practices, Seller shall act in a manner that does not distort
taxable income (e.g., by deferring income or accelerating deductions).
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“in excess of th
to ’_the I—fre-Clos1 g

'repare or cause to be ﬂ.
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itions that are.c

comment:en- each su’

and. shalil make suohk, -.'-:”

Seller for any Straddle Penod Taxes reserved or otherwwe expensed on the June
Financial Statements (other than interest or. penal solély from a failure or delay in
filing a requ1red Tax Return or in paying a requiréd Tax not otherwise caused by Seller)
Yioutit'of Ta_xes attributable to thefportlon ofthe Straddle Period related
_Tax Penedas'soon as prachcable aﬁer the date. pald by the Buyer.

v Ce(ey " traddle Peneds Fo‘r purposes of tlns Agreement in the case of any
Taxes that are imposed-on-a pefiodicbasis over.a Straddle Period, the: portion of such Tax

~ that relates to'the: Pfe-C]esmg Tax Period shiall be deemed to be the amount of such Tax
- for the enitire’ Straddle Period multiplied by a fraction the numerator of which is the

nuttiber of days in‘the. Tax petiod ending ‘on the Clesmg ‘Date and the denominator of
which ié-the- number ‘of daysin-the entite Straddle Period. In the case-of any Tax based
upoti-incomnie or- recelpts thé portion allocablé to.the Pre-Closing Tax Period shall include

opetations-throvigh the Closing Date (i.e., with-respect to operations, based on an interim

closing of the books on the Closing Date).
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(e) Tax Indemmtv Procedures
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(1)

Exo t‘_as otherw15e prowded if (a) a c1a1m for Taxes is made

the shorter of (x) forty-ﬁve 45) days after recerpt of such notrce or (y)
5-); days less than the number of days before a response to the relevant

thereof and Parent Buyer and the Acqurred Compames and their respectrve
Afﬁhates shall eooperate Swith it in connection therewith. Seller and GAC shall
perrmt Parent Buyer and the Acqurrecl Compames to partrcrpate in such
settlement of, defense thr(mgh counsel chosen by Parent and Buyer (but the fees

'ent such settlement adversely effects any Acqurred Company in a Post- -
T'ax Penod Af Wlthm the shorter of (x) forty-ﬁye (45) days aﬁer the

ﬁfteen (1 5) days less than the nurtdber of days before a response to the relevant
taxing authority is required, bitt in no event shall Seller and GAC have less than
fifteen (15) days, Seller and GAC do not notify Parent.and Buyer that Seller and

- GAC elect (at their cost and expense) to undertake the defense thereof, or gives
such notice and thereafter fails to contest such claim in good faith or to prevent
action to foreclose a lien against or attachment of Buyer’s property as
contemplated above, Parent and Buyer shall have the right to contest, settle, or
compromise such claim and Parent and Buyer shall not thereby waive any right to-
indemnity for such claim under this Agreement; provided, however, none of
Parent, Buyer or the Acquired Companies shall pay or settle any such claim
without the prior written consent of Seller and GAC, which consent shall not be
unreasonably withheld.

(if) If (a) a claim for Taxes is made against Parent or Buyer, (b) Parent
or Buyer intends to seek indemnity with respect thereto under Section 7.5 and (c)
such claim relates to a Straddle Period, Parent and Buyer shall promptly furnish
written notice to Seller and GAC of such claim. Parent, Buyer and the Acquired
Companies shall undertake, conduct, and control the settlement or defense
thereof. Parent, Buyer or the Acquired Companies shall not pay or settle any
such claim without the prior written consent of Seller and GAC, which consent
shall not be unreasonably withheld. -
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thy‘the Seller orthe Buyer or the Acqmred
in*10 Business:Days 6F such request ‘Ifthe
‘easonable Judgment sshall determine that it is necessary that any. :

_ Tax’ mformatloh ‘e tiiude availdble before 10 Business Days from-

- such request the other party shaIl se: commerc:ally reasonable efforts to make such Tax .

quesfmg party SubJect to the
, fhie:non-requesting party shall, upon
promptty furiish the réquesting party with a-copy of such
ax 1nformat10n Netmthstandmg the foregoing, Sellet'and Buyer shall
: ide that portion of their federal consolidated Tax Returns or
‘anylng Tax records or Tax Returns) that directly
; In any event, the prows:on cf access to such Tax

" by Patent, Buyer orthe Aequlred Compames and any amounts cred1ted agamst Taxes to
_which Buyer or the Acquired -Companies become entitled, that relate to Pre-Closing Tax
Periods shall be for the account of Seller, and Buyer shall pay over to Seller any such
- refund or the amount of any such credit within fifteen (15) days after receipt-of such
.refund or use of such credit. In addition, to the extent that a claim for refund or a
: proceedmg resu]ts ina payment or credit-against income Tax by a taxing authority to
Parent, Buyer or the Acquired Compames of any-amount accrued on the June Financial
4 Statements Buyer shall pay such amount to Seller within fifteen (15) days after receipt of
such refund or use of such credrt

(ii) Notmthstandlng the foregoing, any cash refunds less any associated costs (mcludmg, but
not limited to, administrative costs, ari adverse ecoriomic impact (including the economic impact
of an adverse accountlng treatment) and additional Taxes) from the carryback of capital losses of
the Acquired Companies shall be for the account of Buyer to the extent that such refunds are
attributable to a Tax period beginning after the Closing Date (or the portion of any Straddle
Period that begins after the Closing Date). Seller shall pay such cash received by Seller to Buyer
within fifteen (15) days after the receipt of such cash refund. For the avoidance of doubt, Buyer .
shall be entitled to such cash refund under this Section 4.8(g)(ii) solely to the extent that such
cash refund (taking into account only capital loss carrybacks of the Acquired Companies after
the Closing Date) is greater than the sum of (a) the refund that would have resulted had there
been no such carryback and (b) any costs incurred by Seller as a result of such carryback. In the
event Seller’s use of the carryback of such losses is disallowed after the payment to Buyer by
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*Seller under-this Section 4.8(g)(ii) or Seller is able to carryback its own capital losses, Seller
shall notify Buyer of the portion of the tax refund not allowed to Seller or that is deemed
replaced by Seller’s capital losses and Buyer shall reimbirse Seller for the amount allocable to
o Buyer within 15 days of such notice. ‘To the extent that Seller receives any Tax benefit as.a
result of the carryback ef capital losses of the Acquired. Compariies in respect' of which Buyer
* has fiot received paymert pursuant to the immediately preceding sentences, Seller shall pay to
Buiyer an amount equal to the econiomic benefit of such Tax benefit (less any: associated costs)
. within 15 days of utilizing such Fax benefit, subject to reimbursement as set forth in'this Section _
4.8(g)(i). To the extent the amount of any refund or Tax benefitis reduced by associated costs
" pursuant to this Section 4.8(g)() (including a later request for reimbursement of such costs),
: Seller shall promde Buyer with a descnptlon of such assoc1ated costs.

(h) ‘Amended Returns and Reﬁmd Claims. Pa:rent and Buyer shall not file an
amended Tax Return or any claim for refund for any PIe-Closmg Tax Penod without the
writter] consent of Seller, which. consent shall not be unreasonably withheld.  Any

- carryback of losses or crechts to any penoﬂ endmg on or prior to the Closmg Date shall
be subject to Sec’uon 4 8(g) ' :

_ (1) Tax Shannz Agreements Any Tax shanng agreement or snnﬂar
arrangement agreement or pracnce between any of the Acquired Companies and any ‘
. other Person’ (mcludmg Seller) is terminated as of the Closmg Date.and shall have no
further effect for any taxable year (whether the current year, a future year or a past year).

- D No Foreign Status. Seller shall deliver to Buyer at closing a certificate
-certlfymg that the transactions contemplated hereby are exempt from Wlthholdmg under
Section- 1445 of the-Code. . . -

Sectmn 4.9 Consents.

‘(8)  To the extent that.the consummation of the transactlons contemplated by
this Agreement requires the consent or approval of another party to any Contract or Other
Agreement with an Acquired Company (including, if applicable, any consent required
from a financief pursuant to a 12b-1 financing arrangement between such financier and
any of the Registered Investment Companies), Seller shall use its commercially
reasonable efforts to obtain, and to cause GAC and the Acquired Comipanies, to use
commercially reasonable efforts to obtain, such’ consents or approvals. Seller agrees to
cooperate with Buyer and use commercially reasonable efforts to cause each Registered
Investment Company that is a management investment company to enter into an “interim
advisory contract” within the meaning of, and pursuant to, Rule 15a-4 under the
Investment Company Act, if necessary.
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(b) - Without limiting the generality of the feregeing, Seller shall, as prOmpﬂy |
as practicable, cause the Acquired:Companies to:(f) usethéir commercially reasonable

_efforts to cause (A) the consideration arid-due approval by the:Investmett- Company ..
".. Bodrd of each Registered Investment Company having such:a Board at-a duly. called:

meeting of such Board and.(B)- to theextent required.by theInvestment: Company Act,
the consideration-and due approval:by-such Registered Investment Company’s..

' shareholders or-unitholders at a.duly-called meeting of such shareholders, of. (x) a new

Investment Company Advisory Agreement (or; where permitted, approval of -
continuation of the existing Investment Company Advisory Agreement) with the same
investment adviser, to. become:effective upon the Closing, (y).where, apphcable,
amerided Rule 12b-1 distributionplan, in each case on the same material terms asin -
efféct on the date hereof, (z) where applicable, new stibsadvisory, fund
accouriting/administration and trasisfer- agency agreements ard (aa) ‘at. the Buyer’s sele

- discretion,-the approval:of new independent trustees: reasonably satisfactoryto the Buyer
© to'the Investment Company Bodrd of each Registered-Investment Company having such

a Board, (ii) use their-commiercially reasonable effortsto cause each Registered
Investment Companyto prepare and-file with the SEC and all 6ther Governmental
Entities having jurisdiction thereover, as promptly as practicable after the. date hereof, all
proxy solicitation materials required to be distribuited to shareholders or unitholders of
such Registered Investmerit Cornpany with respect to' the actions recommended for their
approval by the Investrent Conipany Boards, (iii) use their commercially reasonable
efforts to cause &ach Registered Investment: Cempany to respond promptly-to any
comments riade by the-SEC and-all other Governniental Entities having jurisdiction

‘thereover, with respet-to the proxy ‘solicitation materials, and (iv) use their commercially

reasonable efforts, promptly after the completion-of the actions déscribed-in clauses (if)
and (iii) above, to mail 'such proxy solicitation materials'to.such shareholders-or -
unitholders and cause to be submitted to a meeting of shareholders or unitholders of such
Reglstered Tnvestment Company as soon as practicable after stch mailing the proposals
described in clause (i), above; all such consents and such proxy solicitation to be in form
and substance reasonably satisfactory to Parent and in comphance with

' Sectlon 2.21()x).

(cy Parent and Buyer shall provide such information and data as may be
reasonably requested by Seller for inclusion in the proxy solicitation materials referred to
in Section 4.9(b). Such information and data shall not contain any untrue statement of a
material fact, or omit to state any material fact required to make the statéments therein, in
light of the circumstances in whichthey were made, not misleading. -

Section 4.10 Investment Company Matters.

(a) Prior to the Closing, each of the parties hereto shall use its commercially
reasonable efforts to ensure compliance with Section 15(f) of the Investment Company
Act, 50 that the transaction set forth in Section 1.1 will be in compliance at the Closing
with such Section 15(f), including, to assure that on the Closing Date at least seventy-five

. percent (75%) of the board of directors or trustees of each Registered Investment

Company are not “interested persons” (as defined in the Investment Company Act) of the
Acquired Companies, Parent or Buyer.
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(b) : Followmg Ctosmg, Parent and Buyer agree to use ‘their cemmermally
reasonable effotts to assure comipliance with the conditions of Section 15(f) of the -

- Investment:Company: Act with respect to-any TRegistered Tnvestmerit- Compa.ny "Without
limiting the foregoing, Buyer agreésthat: (i) for a period-of at Jeast three (3) years after
the Closing:Date, Buyer shall use eommercially reasonable efforts torcause at Jeast.
seventy-five percent (75%) of the members of the board-of directors or trustees-of each

. Registered Investment Gompany not to-be “interested persons” (as defined in the -

Investment-Company Act) of Buyer (or an-Affiliate of Buyerwhich acts as adviser. or
subadviserto the RegisteredInvestment Companies); or of the: predecessor investment
adviser-of the relevant Registered Investment Company; and (i) for aperiod; ofat least
two (2) years after the Closing:Date, Buyer (or-any Affiliate of Buyer-which acts as
adviser to any Registered Investment - Company), shall use commerci jally: reasonable

“efforts not to-impose, or'have any express.orimplied: understanchng, arrangement o1

“intention to impose, an*“unfair burden” ofi sach Registered Investment.Company (as.such
term is interpreted-under the Investmerit- Company Act)as-a result of the transactions
contemplated-herein. For-the pmposes of clause (1) above, commerelally Teasonable -

: efforts” means that the: Buyer C ' &

(1) causes.to be dlstnbuted to the trustees of each Reglstered
_Investment Company that enters into anew Investment Company Advisory..
- Agreement with Safeco Asset Management on at least.an annuval basis, a
* questionnaire coritaining questions reasonably.des; gned to elicit mformatlon
pertaining to the status of such directors.as “interested. persons” (for purposes of
- Section 15(f)(1)(A) of the Investment Company Act) of Buyer or.its Affiliates.or
of Seller or its Affiliates (collectively, the “Relevant Entltles”)

(11) requests the members of the board of trustees of eaoh Reglstered
Investment Company that enters into a new Investment Company Advisory
Agreement with Safeco Asset Management to promptly notify Buyer of any

.change in their status under Section 15 (H(1)(A) of the Investment Company Act;
and

‘ (iii)  at such time as it leamns of a change in the status of a trustee that
would cause more than 25% of the members of the board of trustees of any
Registered Investment Company that enters into. a new Investment Company
Advisory Agreement with Safeco Asset Management to be “interested persons” of
Relevant Entities, takes reasonable steps to correct such situation as promptly as
practicable, including causing any trustees affiliated with Buyer or any of its
Affiliates to resign from the board of trustees of such Registered Investment
Company to the extent required to correct such situation.
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{c) | Prior to the Closing, Seller shall use, and shall cause GAC and the

Aéquired Companiés to e, stbject to any fiduciary diities to the Registered Tnvestment
Companies, their commiercially reasonable efforts 16 ensure that the Registered” -

- Investment Companies take no action that wo prévent dny Registered Tnyestment

Comipany from qualifying as & “fegulated fnvestinent company,” witliinthe meating of

Section 851 of the Cade or (i) be inconsistent with any Registored Investment
' Company’s prospectus or other offering document and other offeting, advertising and
* marketing materials. Prior to the Closing; Seller shall use, and‘'shill cause'GAC and the

Acquired Companies to use, subject to any fiduciary duties to the Sepatate Accounts,

their commercially reasonable efforts to ensure that fieither any Separate Account ndt any

Tnsurance Subsidiary with respect 0 a Separate Accotint, takes any action that would be
'  Adcount’s prospectiss er other offering docuritent and other

offering, advettising and m

" Seller will deliver to the Buyer at fhie samé/time as the filing thoreof a
complete copy of each SEC Dociment filed by each Investment Adviser Silbsidiary-on or
after the date hereof arid on ot priot to'the Closing Date: e T

Td) " Seller wil

(e) . Frpurposesofﬂns 'S.'§¢ﬁ¢n.4;'31'0;" “Registered Investment Company” will
not include any Registéred Separate Account. I '

, . .In;fth:e event that Buyer or any Affiliate of Buyer (inciuding the Acquired
Companiés aftef thie Closing) acts as agent or'tepresentative of any regulated investment

company within the medning of Section 851 of the Code with respect to-any Tax matter

felating to any Tax period ending prior fo or including the Closing Date, then, to the
extent permiissible, Buyer shall (i) promptly provide Seller with written notice of the
circumstances relating to-such-matter and copies of all relevant correspondence and
documents, (ii) consult with Seller regarding the proper résolution of such thatter and (iii)

~upon Seller’s written notice, permit Seller to the greatést 'extent possible to-assume

responsibility for and control such matter (it being understood that Seller shall not have
control of 'such matter unless Seller in its written notice acknowledges its responsibility to
indemnify Buyer pursuant to Section 7.5 for any Losses that arise out of such matter, as
mitigated or increased by Seller’s control of such matter; it being further understood that,
notwithstanding Seller’s written notice, Buyer may continué to control the matter to the
extent and if required or directed to do so by applicable law or any applicable judicial or
administrative authority, and if Buyer has given Seller a reasonable opportunity (to the
extent practical taking into account the exigencies of the situation) to cooperate with
Buyer in approaching the applicable authority with the objective of persuading such
authority that Seller may maintain control over.such matter). Buyer shall cooperate with,
and take such actions reasonably requested by, Seller in implementing this provision and
shall be entitled to reimbursement from Seller for all reasonable. out-of-pocket expenses
incurred by Buyer in providing such cooperation. The procedures contained in this
Section 4.10(f) are in addition to those set forth in Section 7.4. -
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. (g) Tn the case of any breach or potentf'; | breach of afty répresentation.
" by Seller in Sectlons 2. 19(d)(11), 2.22(¢) or 2.22(d) {which shall incltide; but 1ot
limited fo, any proposed action to‘mm gate any potei ; q ’
, potent1al breach of such representatlons and; warrantles) ier
Party would be entitled to indemmity pursuaiit to Se on'7.5
(before Buyer or] arent notlﬁes the IRS, any Pohey wner’
. Seller.of such'breagh or - poténtial ‘breach or-takes any ction to remiedy s
breaeh ‘miti gate any potentlal Losses. ﬂnerleﬁom ot make any ¢laim under this A eement
N therefor except that Buyer or Parent ay make é any: sich notlﬁca’uon take any such
. action if (x) reqmred or directed 6 do s0 by, apphcable {aw or any appl able ]l.ld‘.lCIal or
adm1mstrat1ve authority ‘and, (y) after notlfymg Sellet of the notification or action that
Buyer is so required or, d,rected to take and’ g1vmg Sellet a reasoriable opportu ity'(to the
extent practlcal taking into account the exigencies of the situation) to cooperaté Wwith
Buyer in approaching the apphcable anthority with the objective of persuadmg such
authority that such notification.or action is not necessary, th '”Buyer eontmues tobe

required or d1rected to make such not1ﬁcat10n or take sueh action):

®. .’co ‘be notified in writing by Buyer or Parent of such breach or
) potentlal breach if Seller has not prewously nohﬁed Buyer m wntmg of such
breach or poten’ual breach;

(11) mthm 30 days ¢ after such a wntten notlce about such potentlal
,breach to notlfy Buyer'in Wntmg that Seller proposes to develop, at Seller s -
expense -aplan to remediate.or mitigate any potentlal adverse Tax consequenoes
or Losses resultmg from such potential breach (a “Remedxahon Plan”), which
' may erimay: not invelve corrective proceedmgs with the IR'S: (1t bemg understood
 that Séller.shall not have exclusive control over the development and
1mp1ementat10n of the Reinediation Plan unless Séller in such notice
. acknowledges its respon51b111ty to indemmnify Buyer pursuant to Section 7. 5 for
any Losses that in fact ultimately result from. such breach or potential breach, as
mitigated or increased by the implementation of fhie Remediation Plan);

(iii)  to have exclusive control over the development and
1mp1ementatlon of such a Remedlanon Plan;

('iv) to have a reasonable time (not to exceed Six (6) months) to develop
. such a Remediation Plan; and

(v)  to have areasonable time (not to exceed twelve (12) months) to
implement such a Remediation Plan after Seller notifies Buyer in writing that it
has been developed, which reasonable time shall be extended for any corrective
proceedings with the IRS 4nd any corrective time period allowed by the IRS and
any time period during which Buyer and Seller have any reasonable disagreement
‘about such 1mplementat10n or during which Buyer is acting unreasonably.

Buyer and Parent shall reasonably cooperate with Seller (and cause the
appropriate Insurance Subsidiary to cooperate) in taking any corrective action under such

71

[[NYCORP:2357394v19:4732W:03/1 6/04-04:22 p]]



including the new NVEStT:

ok

Remedlatlon Plan, 1nclud1ng the preparatlon and ﬁhng of any documents for any IRS correcnve
proceédings, and shall be entitled to re1mbursemen1 from Seller for all reasonable outoE: pocket
expenses mcurred by Buyer er Parent in providing such cooperanon. The procedures contamed

Section 4. 11 Prosnectus Sucker
Agreement Seller wﬂl_ cause at 1ts OWD 'e-

the operatlons of such’ Regmtered Investmen Cofnpany
yt'-’Company A

d1rectors

Section 4 12 Ad Vi [ f-p
each Investment ‘Adviser ‘Subsi ary $hall no’ufy etk of its Clients; subJ éctito’ Sec’mon 4 9 w1th
respect to the Reg1stered Tiveéstient Comparies; of the transaction'set forthin: Section 4:1-and
shall use its commercmlly treasoniable -effortstogbtait, | pnor fo tHe'Closing Date; the-¢onserit of
each such Client to the “assm:men " (as sug tefm-is tsed in the Tavestinent Advisers- Act) of its
Advisory. A greement as a-result.of the transactlon set forth in'Sectioni 1.1'in dccordarice with'the
Investment Advisérs Act, which censent, other than with respect to Clients ‘that are;Registered
Investment Compatiies,’ maybe obtained in- dccordance with the so- -dalled “negative consent” or
“no objection received” | process permhitted 1 unider interpretations: of the consent process-by the
SEC. “Sellér shall cooperate and*consult with Parent regardmg ma’tenal Writtén comfiunications

-with Cl1ents concermng the obtalnmg of suth consents

Section 4.13 Intercompany Obhgatlons At least two (2) Business Days before June 30,
2004, Seller will furnish Buyer with a compléte list and description of all liabilities and
receivables between the Acqulred Companies and Seller or any other Affiliate of Seller

" (including any liability or reserves of the Acquired Cornpames under any Tax allocation or Tax

sharing agreement) which would otherwise be outstanding on the Closing Date. "Except as
specifically provided below with respect to Tax sharing agreements, or as otherwise expressly
contemplated in this Agreement, all such liabilities will be paid in full at or Before June 30,2004,
On June 30; 2004, Seller will terminate and will cause its Affiliates to terminate each contract,
other thian Related Contracts, between or among the Acquiréd Companies and Seller or any other
Affiliate of Seller based on a good faith estimate of amounts owed as of that date, and Buyer and
Seller agree to each make appropriate payment by August 15, 2004 as required to settle any
differences between the good faith estimates and actual amounts owed between the Acquired
Companies and Seller or any other Affiliate of Seller. Buyer and Seller agree that from July 1,
2004 through the Closing, the services to be provided from Seller to the Acquired Companies
shall be provided by Seller (or a Subsidiary of Seller) to the Acquired Companies on the same
terms and conditions (including pricing) as are currently being provided.
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